
4!t~CITY COUNCIL
CITY AND COUNTY OF HONOLULU NI 4,.

HONOLULU, HAWAII nO. _______________

RESOLUTION

DECLARING THE INTENTION TO ESTABLISH COMMUNITY FACILITIES

DISTRICT NO. 2005-1 (WAIAWA PROJECT).

WHEREAS, in response to petitions (collectively, the “Petition”), attached
hereto as Exhibit A, submitted to the Council of the City and County of Honolulu,
Hawaii by (a) Gentry Investment Properties, a Hawaii limited partnership (“Gentry”),
and (b) the Trustees of the Estate of Bernice Pauahi Bishop, as the owners,
collectively, of one hundred percent (100%) of the land shown on an exhibit map (the
“Exhibit Map”) attached to the Petition, the council proposes to establish a
community facilities district (the “Proposed District”) within the City and County of
Honolulu under the terms of Chapter 34 of the Revised Ordinances of Honolulu
(“Chapter 34”), with the boundaries of the Proposed District to be as shown on the
boundary map of the Proposed District (the “Boundary Map”) which is on file with the
City Clerk of the city (the “City Clerk”); and

WHEREAS, concurrently with submission to the City Clerk of the Petition,
Gentry has deposited with the city fees in the amount of $10,000, which will be used
to compensate the city for its costs of proceedings to establish the Proposed District,
separate arrangements having been made for Gentry to pay that portion of such
costs of proceedings as may become payable to third parties providing services to
the city with respect thereto; and

WHEREAS, both the Petition and the Boundary Map refer to the Proposed
District by the name “City and County of Honolulu Community Facilities District No.
2005-1 (Waiawa Project),” and the council proposes to utilize that name for the
Proposed District; and

WHEREAS, the council intends to provide for the issuance of one or more
series of bonds pursuant to Article 7 of Chapter 34 (all references hereafter in this
resolution to Articles and Sections shall be deemed to be references to the
corresponding Article or Section as set forth in Chapter 34 unless indicated
otherwise), in a principal amount not to exceed $150 million, which bonds shall be
secured by the proceeds of the special taxes to be levied upon taxable property in
the Proposed District (the “Special Tax Bonds”) and the term of the bonds shall not
exceed fifty (50) years from the date of adoption of a bond ordinance to be adopted
pursuant to Article 7 providing for issuance of the first series of Special Tax Bonds;
and
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WHEREAS, the council intends to establish that the term of the Proposed
District shall not expire until all debt service on the bonds and incidental expenses
related thereto are fully paid; and

WHEREAS, the types of public capital improvements (the “Special
Improvements”) to be financed, in total or in part, are described in Exhibit B,
attached hereto and by this reference incorporated herein and made a part hereof;
and

WHEREAS, the types of incidental expenses (the “Incidental Expenses”) to
be financed, in total or in part, are identified in Exhibit C, attached hereto and by this
reference incorporated herein and made a part hereof; and

WHEREAS, the council further intends, except where funds are otherwise
available, to provide for the annual levy of a special tax upon the taxable parcels
within the Proposed District (the “Special Taxes”) sufficient in amount to pay for the
costs of the Special Improvements and Incidental Expenses, said Special Taxes to
be calculated in accordance with the rate and method of apportionment thereof (the
“Rate and Method of Apportionment”) set forth in Exhibit D, attached hereto and by
this reference incorporated herein and made a part hereof; and

WHEREAS, Section 34-2.3 provides that proceedings for the establishment of
a community facilities district pursuant to Chapter 34 shall be instituted by the
adoption of a resolution of intention containing the matters set forth in said Section
34-2.3, as provided hereafter in this resolution; and

WHEREAS, the Petition having been submitted by the owners of one hundred
percent (1 00%) of the land proposed to be included in the Proposed District, and the
Petition having included an express waiver of the requirement that, in this resolution,
the council fix the time and place for a public hearing on the establishment of the
Proposed District and describe the protest procedure, as otherwise required by
Section 34-2.3; and

WHEREAS, Waiawa Development Corporation, the land developer of the
proposed district, has submitted a letter dated November 9, 2004, that agrees that
the land shown on the Exhibit E will be developed under “smart growth” principles
which encourage town-centers, is transit and pedestrian oriented, and has a greater
mix of housing, commercial and retail uses than traditional suburban developments.
These principles are reflected in many publications, such as “Getting to Smart
Growth,” by Smart Growth Network and International City/County Management

2



4~CITY COUNCIL
CITY AND COUNTY OF HONOLULU NI

HONOLULU, HAWAII ~‘.0. ________________

RESOLUTION

Association, and “Best Development Practices; a Primer for Smart Growth” by Reid
Ewing; now, therefore,

BE IT RESOLVED by the Council of the City and County of Honolulu as
follows:

1. The council hereby finds and determines that the Petition satisfies the
requirements of Section 34-2.2 pertaining thereto; that the Petition is signed
by authorized representatives of the two owners of all of the land shown on
the Boundary Map to be included within the Proposed District; that the
Petition expressly waives the requirement that, in this resolution, the council
fix the time and place for a public hearing and describe the protest procedure
respecting the Proposed District; and that the amount deposited with the city,
namely $10,000, will be used to compensate the city for the estimated costs
of the city for the proceedings to establish the Proposed District, separate
arrangements having been made for Gentry to pay that portion of such costs
of proceedings as may become payable to third parties providing services to
the city with respect thereto.

2. The Proposed District shall be established under the terms of Chapter 34 and
shall be named the “City and County of Honolulu Community Facilities District
No. 2005-1 (Waiawa Project).”

3. The council hereby establishes the initial boundary of the Proposed District as
shown on the Boundary Map.

4. The types of Special Improvements proposed to be financed, in whole or in
part, by proceeds of the Special Taxes and/or by proceeds of the Special Tax
Bonds are set forth in Exhibit A.

5. The types of Incidental Expenses proposed to be incurred and authorized to
be paid from the proceeds of the Special Taxes and/or the proceeds of the
Special Tax Bonds are set forth in Exhibit B.

6. The Rate and Method of Apportionment of the Special Taxes shall be as set
forth in Exhibit C unless modified in accordance with Chapter 34 prior to
establishment of the Proposed District.

7. In reliance upon the express waiver, contained in the Petition, ofthe
requirement that, in this resolution, the council fix the time and place of a
public hearing on the establishment of the Proposed District and the protest
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procedure, as otherwise required by Section 34-2.3, the council makes no
such provision in this resolution and defers to a later date to be determined
the matter of fixing the time and place for such public hearing and/or
describing the protest procedure.

8. The Proposed District shall have a term of not to exceed fifty (50) years from
the date of adoption of a bond ordinance to be adopted pursuant to Article 7
providing for issuance of the first series of Special Tax Bonds.

9. The Chief Engineer of the city, as the term is defined in Section 34-2.4, is
directed to study the Proposed District, to prepare the report required by
Section 34-2.4 (the “Report”) and to file the Report with the City Clerk at least
ten (10) days prior to the council’s consideration of the ordinance of formation
to be adopted in accordance with Section 34-2.11 (the “Ordinance of
Formation”). The Report shall include, but not be limited to, the information
specified by said Section 34-2.4.

10. This resolution shall take effect immediately upon its adoption.
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BE IT FINALLY RESOLVED that copies of this Resolution be transmitted to
the Mayor, Managing Director, Director of Budget and Fiscal Services, Director of
Facility Maintenance, Gentry Investment Properties, and the Trustees of the Estate
of Bernice Pauahi Bishop.

INTRODUCED BY:

Donovan Dela Cruz (BR)

DATE OF INTRODUCTION:

November_15,_2004 ___________________
Honolulu, Hawaii Councilmembers

(OCS/1 11804/ct)
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Exhibit A

PETITION FORESTABLISHMENT OF A
COMMUNITY FACILITIES DISTRICTUNDER

CHAPTER34,REVISED ORDINM4CESOF.HONOLULU

TO THE COUNCIL OFTHE CITY AND COUNTY OFHONOLULU:

Pursuantto Section34-2.1 of Chapter34 ofthe RevisedOrdinancesof Honolulu

(“Chapter34”), theundersigned,as the authorizedrepresentativeof theTrusteesof theEstate

ofBernicePauahiBishop(the“Trustees”),herebyrepresentsandpetitionsas follows:

1. The Trusteesarethe ownerof aportionof theprivately-ownedrealproperty

situatedwithin theboundaryline shownon the exhibit mapattachedheretoasExhibit A, all of

which is situatedwithin the City andCoturtyofHonolulu, Hawaii(the “City”).

2. TheTrusteesherebypetition theCouncilof the City andCountyof Honolulu (this

“Council”) to do the following:

a. to initiate legal proceedingspursuantto theprovisionsof Chapter34 to

establisha communityfacilities district to be knownas the“City andCountyof Honolulu

CommunityFacilitiesDistrict No. 2005-1 (WaiawaProject)” (“CFD No. 2005-1”)to

encompassthe real propertyshownon Exhibit A for thepurposeof financingthe

acquisitionandconstructionof thepublic capital improvements(the “Special

improvements”)describedin Exhibit B attachedheretoandrelatedincidentalexpensesof

the proceedingsandspecialtax bond financing; and

b. uponsuccessfulcompletionof the legalproceedingsfor establishmentof

CFD No. 2005-1,andsubjectto such termsandconditionsas this Councilmayestablish,

to utilize this Council’sbestefforts to accomplishissuanceandsaleof specialtaxbonds

as authorizedto financethe acquisitionandconstructionof the SpecialImprovementsand

DOCssI9:776523.2
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the relatedincidentalexpensesof the proceedingsandbond financing.

3. Compliancewith the feedepositprovisionsof Section34-2.1 of Chapter34 has

beenaccomplishedby (a) a depositof fundswith the City by theotherownerof propertywithin

CFD No. 2005-1,namelyGentryInvestmentProperties(“Gentry”), and(b) separate

arrangementshavingbeenmadefor Gentryto paythatportionof suchcostsof proceedingsas

maybecomepayableto third partiesprovidingservicesto theCity with respectthereto.

4. in anticipationof thesubmissionby the ownersof 100percentof the landto be

includedin CFDNo. 2005-1 ofpetitionsfor the waiverof the public hearingrequiredunder

Chapter34, theTrusteesherebywaive the provisionsof Section34-2.3requiringthat the

resolutionof intention shall fix the timeand placefor apublic hearingandshalldescribethe

protestprocedurerespectingthe establishmentof CFD No. 2005-1.

5. ThisPetitionhasbeenexecutedand/orapprovedby the Trusteesof the Estateof

BernicePauahiBishop in theirfiduciary capacitiesas saidTrustees,andnot in their individual

capacities.No personalliability or obligation underthis instrumentshallbe imposedor assessed

againstsaidTrusteesin their individual capacities.

Respectfullysubmitted,
TRUSTEESOF THE ESTATEOF
BERNICE PAUAHI BISHOP

ByS
(Signature)

(Print Name)

9/12. ~j?R (o~nA~C,’4 L ,~i5~r
te)
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DescriptionofProposed,AuthorizedSpecialImprovements

CapitalFacilities andRelatedFees

I. Potableandnon-potablewatersourcedevelopment,storage,distributionand service
improvementsandfacilities, including but not limited to grading,serviceaccessroads,
landscaping,fire hydrantsandfeespayableto theCity and CountyofHonolulu (the
“City”) or theStateofHawaii (the “State”)or subdivisionsthereof.

2. Wastewatercollection,transmissionand serviceimprovements,includingbut not limited
to expansion,relocationandreplacementofprescribedexistingwastewatercollectionand
transmissionlines and facilities, grading,serviceaccessroads,landscapingandfees
payableto theCity ortheStateor subdivisionsthereof.

3. Public streetimprovements,includingbutnot limited to grading,landscaping,utility
facilities, and feespayableto theCity or theStateorsubdivisionsthereof.

a. RoadA (approximately10,400fi)
b. RoadB (approximately5,000ii)
c. RoadC (approximately2,850It)
d. RoadD (approximately1,650It)
e. RoadE (approximately3,100It)
f. RoadF (approximately3,400It)
g. RoadsGC (approximately5,800 It)
h. Panakauahigulchcrossing,including culverts,serviceroadsandembankments
i. Waipio Interchangeimprovements
j. Otherpublic streetimprovementseligible underChapter34 (ROH), including,

without limitation, secondaryaccessroadwaysand/orbridge improvements.

4. HECOfeesandcostsfor electricaltransmissionandserviceimprovementsandfacilities,
including but not limited to grading,serviceaccessroads,landscapingandfeespayable
to theCity or theStateorsubdivisionsthereof

5. Stormwatercollection, detentionandserviceimprovementsandfacilities, includingbut
not limited to grading,serviceaccessroads,landscapingandfeespayableto theCity or
theStateorsubdivisionsthereof.

6. Otherpublic improvementseligible underChapter34 (RevisedOrdinancesofHonolulu)
situatedwithin oradjacentto this proposedCommunityFacilities District No. 2005-1
(WaiawaProject)(“CFD No. 2005-I”) andwhicharehereafteridentifiedasnecessaryor
convenientto thedevelopmentof theWaiawaProject.

oocssn:776523.2
40861-8554 4



IncidentalExpensesRelatedto the AuthorizedCapitalFacilities

In additionto reimbursingthedirect costsofacquiring,constructingandinstallingthe
foregoingauthorizedcapitalfacilities andrelatedfees,proceedsoftheSpecialTaxesand
proceedsof theSpecialTax BondsofCFD No. 2005-1mayalsobeexpendedto paythe
incidentalcostsandexpensesofthe City or anyparty, includingbut not limited to Gentiy
InvestmentPropertiesor anyrelatedentity, reasonablyrelatedto theauthorizedfacilities, in
providingfor thestudy (includingenvironmentalreview, analysisanddocumentation),design,
constructioncontractadministrationpertainingtheretoandthereasonablegeneraladministration
andoverheadexpenseallocatedtheretoin accordancewith customarypracticein theindustry.

DOCS5FI:776523,2
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PETITION FORESTABLISHMENT OFA
COMMUNITY FACILITIES DISTRICT UNDER

CHAPTER34, REVISED ORDINANCESOFHONOLULU

TO TILE COUNCIL OFTUE CITY AN]) COUNTY OFHONOLULU:

Pursuantto Section34-2.1of Chapter34 oftheRevisedOrdinancesofHonolulu

(“Chapter34”), theundersigned,astheauthorizedrepresentativeofGentryInvestment

Properties,a Hawaii limited partnership(“Gentry”), herebyrepresents,petitionsandwaives

as follows:

1. Gentryis theownerof aportionoftheprivately-ownedrealpropertysituated

within theboundaryline shownon theexhibitmapattachedhereto~sExhibit A, all ofwhich is

situatedwithin theCity andCountyofHonolulu,Hawaii (the “City”).

2. Gentryherebypetitionsthe Council oftheCity andCountyofHonolulu (this

“Council”) to do the following:

a. to initiate legal proceedingspursuantto theprovisionsofChapter34 to

establishacommunityfacilitiesdistrict to be knownasthe“City andCountyof Honolulu

CommunityFacilities District No. 2005-I (WaiawaProject)” (“CFD No. 2005-1”) to

encompassthe realpropertyshownon Exhibit A for thepurposeof financingthe

acquisitionandconstructionof the public capital improvements(the “Special

Improvements”)describedin Exhibit B attachedheretoandrelatedincidentalexpensesof

theproceedingsandspecialtaxbondfinancing;and

b. uponsuccessfulcompletionofthe legalproceedingsfor establishmentof

CFD No. 2005-1,andsubjectto suchtermsandconditionsas this Councilmayestablish,

to utilize this Council’sbestefforts to accomplishissuanceandsaleof specialtax bonds

DOCSSn:764710.3
40861-B 554



as authorizedto financethe acquisitionandconstructionof theSpecialImprovementsand

therelatedincidental expensesof theproceedingsandbondfinancing.

3. Compliancewith thefee depositprovisionsof Section34-2.1 of Chapter34 has

beenaccomplishedby (a) adepositof fundsbyGentrywith the City, madenot later thanthedate

of submissionof thispetition to the City, to paytheestimatedcoststo be incurredby theCity

prior to issuanceof specialtax bondsin conductingproceedingsfor establishmentof CFD No.

2005-1 and(b) separatearrangementsmadeby Gentryto paythatportionof suchcostsof

proceedingsasmaybecomepayableto third partiesprovidingservicesto theCitywith respect

thereto,

4. In anticipationof thesubmissionofpetitionsfrom theownersof 100%of the land

to beincludedin CII) No. 2005-1 ofpetitionsfor the waiverof thepublic hearingrequiredunder

Chapter34, Gentryherebywaivesthe provisionsof Section34-2.3 requiringthattheresolution

of intentionshall fix the timeandplacefor apublic hearingandshalldescribetheprotest

procedurerespectingthe establishmentof CFD No. 2005-1.

Respectfullysubmitted,
GENTRY INVESTMENT PROPERTIES,

~

Da44nn Skcy&*~a~~k
(Print f4ame)”

,~0y’ I/I~CA—

(Title)

7
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Descriptionof PrQposed.AuthorizedSpecialImprovements

CapitalFacilitiesandRelatedFees

Potable andnon-potablewatersourcedevelopment,storage,distributionandservice
improvementsandfacilities, includingbut not limited to grading,serviceaccessroads,
landscaping,fire hydrantsandfeespayableto the CityandCountyofHonolulu (the
“City”) or theStateof Hawaii (the“State”) orsubdivisionsthereof.

2. Wastewatercollection,transmissionandserviceimprovements,includingbut not limited
to expansion,relocationandreplacementof prescribedexistingwastewatercollectionand
transmissionlines andfacilities, grading,serviceaccessroads,landscapingandfees
payableto the City or the Stateor subdivisionsthereof.

3. Public streetimprovements,includingbut not limited to grading,landscaping,utility
facilities, andfeespayableto the City or the Stateorsubdivisionsthereof.

a. RoadA (approximately10,400±1)
b. RoadB (approximately5,000fi)
c. RoadC (approximately2,850fi)
d. RoadD (approximately1,650ft)
e. RoadE (approximately3,100fi)
f. RoadF (approximately3.400ft)
g. RoadsGC (approximately5,800ft)
h. Panakauahigulchcrossing,includingculverts,serviceroadsandembanlcments
i. Waipio Interchangeimprovements
j. OtherpublicStreetimprovementseligible underChapter34 (ROH), including,

without limitation, secondaryaccessroadwaysand/orbridgeimprovements.

4. HECOfeesandcostsfor electricaltransmissionandserviceimprovementsandfacilities,
includingbut not limited to grading,serviceaccessroads,landscapingandfeespayable
to the City or the Stateor subdivisionsthereof.

5. Stormwatercollection,detentionandserviceimprovementsandfacilities, includingbut
not limited to grading,serviceaccessroads,landscapingandfeespayableto the City or
the Stateor subdivisionsthereof.

6. Otherpublic improvementseligible underChapter34 (RevisedOrdinancesof Honolulu)
situatedwithin or adjacentto thisproposedCommunityFacilitiesDistrict No. 2005-1
(WaiawaProject)(“CFD No. 2005-I”) andwhich arehereafteridentified as necessaryor
convenientto the developmentof the WaiawaProject

B-i
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IncidentalExpensesRelatedto the AuthorizedCapitalFacilities

In addition to reimbursingthe direct costsof acquiring,constructingandinstallingthe
foregoingauthorizedcapital facilities andrelatedfees,proceedsof the SpecialTaxesand
proceedsof the SpecialTax Bondsof CFD No. 2005-1mayalsobeexpendedto paythe
incidentalcostsandexpensesofthe City or anyparty, includingbut not limited to Gentry
InvestmentPropertiesor anyrelatedentity, reasonablyrelatedto the authorizedfacilities,in
providingfor the study(including environmentalreview,analysisanddocumentation),design,
constructioncontractadministrationpertainingU eretoandthe reasonablegeneraladministration
andoverheadexpenseallocatedtheretoin accordancewith customarypracticein the industry.

B-2
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EXHIBIT ~

DESCRIPTIONOF AUTHORIZED SPECIALIMPROVEMENTS

CapitalFacilities andRelatedFees

Potable andnon-potablewatersourcedevelopment,storage,distributionandservice
improvementsandfacilities, includingbut not limited to grading,serviceaccessroads,
landscaping,fire hydrantsandfeespayableto the CityandCountyof Honolulu (the
“City”) or theStateof Hawaii (the “State”) or subdivisionsthereof.

2. Wastewatercollection,transmissionandserviceimprovements,includingbut not limited
to expansion,relocationandreplacementof prescribedexistingwastewatercollectionand
transmissionlinesandfacilities, grading,serviceaccessroads,landscapingandfees
payableto the City or the Stateor subdivisionsthereof. -

3. Public streetimprovements,including but not limited to grading,landscaping,utility
facilities, andfeespayableto theCity or the Stateor subdivisionsthereof

a. RoadA (approximately10,400 ft)
b. RoadB (approximately5,000fi)
c. RoadC (approximately2,850ft)
d. RoadD (approximately1,650fi) -

e. RoadE(approximately3,100fi)
f. RoadF (approximately3,400ft)
g. RoadsGC (approximately5,800ft)
h. Panakauahigulch crossing,includingculverts,serviceroadsandembanlcments
i. Waipio Interchangeimprovements
j. Otherpublic streetimprovementseligible underChapter34 (ROH), including,

without limitation, secondaryaccessroadwaysand/orbridge improvements.

4. HECOfeesandcostsfor electrical transmissionandserviceimprovementsandfacilities,
including but not limited to grading,serviceaccessroads,landscapingand feespayable
to the City or the Stateor subdivisionsthereof

Stormwater collection,detentionandserviceimprovementsand facilities, including but
not limited to grading,serviceaccessroads,landscapingandfeespayableto the City or
theStateor subdivisionsthereof.

6. Otherpublic improvementseligible underChapter34 (RevisedOrdinancesof Honolulu)
situatedwithin or adjacentto thisproposedCommunityFacilitiesDistrict No. 2005-i
(WaiawaProject)(“CFD No. 2005-1”) andwhicharehereafteridentified as necessaryor
convenienttothe developmentof the WaiawaProject.

A-i
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IncidentalExpensesRelatedto theAuthorizedCapitalFacilities

In additionto reimbursingthe directcostsof acquiring,constructingandinstallingthe
foregoingauthorizedcapital facilities andrelatedfees,proceedsofthe SpecialTaxesand
proceedsof the SpecialTax Bondsof CFD No. 2005-I mayalsobe expendedto paythe
incidentalcostsandexpensesofthe City or anyparty, includingbut not limited to Gentry
InvestmentPropertiesor anyrelatedentity, reasonablyrelatedto the authorizedfacilities, in
providingfor the study(including environmentalreview,analysisanddocumentation),design,
constructioncontractadministrationpertainingtheretoandthe reasonablegeneraladministration
andoverheadexpenseallocatedtheretoin accordancewith customarypracticein the industry.

A-2
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EXHIBIT C

DESCRIPTIONOF AUTHORIZED INCIDENTAL EXPENSES

It is anticipatedthat the following incidental expensesmay be incurred in the
proceedingsfor formation of the ProposedDistrict, implementationof the authorizedSpecial
Improvementsproject and relatedbond financing and will be payablefrom proceedsof the
SpecialTax Bondsor directly from the proceedsof theSpecialTaxes:

Engineering,Architectural(Building andLandscape),Geotechnicaland
EnvironmentalandRelated,MiscellaneousConsultingservices

Survey,StakingandContractAdministrationservices
Permits,PlanCheckFees,EntitlementProcessingFeesandExpenses
Specialtax consultantservices
City staffreview, oversightandadministrativeservices
BondCounselandDisclosureCounselservices
Financialadvisorservices
Specialtax administratorservices
Appraiser/Marketabsorptionconsultantservices
Initial bond transferagent,fiscal agent,registrarandpayingagentservices,

andrebatecalculationservicesetup charge
Bondprinting
Official Statementprinting andmailing
Publishing,mailing andpostingof notices
Recordingfees
Underwriter’sdiscount
Bondreservefind
Capitalizedinterest
Governmentalnotification atdfiling fees
Credit enhancementcosts
Real estateacquisitioncosts
Ratingagencyfees
Continuingdisclosureservices

The expensesof certainrecurringservicespertainingto the ProposedDistrict may
be includedin eachannualspecialtax levy. Theseinclude:

Trustee,bond transferagent,registrarandpayingagentservices
Rebatecalculationservicesandperiodicarbitragerebatepayments
Specialtax administrator services

OthernecessaryconsultantServicesincidental,to
the administrationof the ProposedDistrict

B-i
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Posting,collectingand enforcingpaymentof the specialtaxes,
includingbut not limited to foreclosureattorneys’services

Personnelandadministrativeservicesprovidedby City personnel
Continuingdisclosureservices

Theforegoingenumerationshallnot beregardedasexclusiveandshallbe
deemedto includeanyotherincidentalexpensesof a like naturewhichmaybe incurredfrom
timeto time with respectto theProposedDistrict. Without limiting the generalityof the
foregoing,all expendituresmadefrom thefundsdepositedby Gentrywith the City to defraythe
City’s expensesof theproceedingsfor theProposedDistrict andall amountspaidto Gentryto
thirdpartiesprovidingservicesin connectionwith the proceedingsforthe ProposedDistrict shall
constituteauthorizedincidentalexpensesreimbursableto Gentryfrom eitherproceedsof the
specialtaxesor proceedsofsaleof the BondsoftheProposedDistrict.

B-2
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FIFTH DRAFT

EXHIBIT D

RATE AND METHOD OF APPORTIONMENT FOR
CITY MW COUNTY OFHONOLULU

COMMUNITY FACILITIES DISTRICT No. 2005-1
(WAIAWA PROJECT)

A SpecialTax as hereinafterdefinedshall be levied on all Tax Map Keyparcelsin the City and
CountyofHonoluluCommunityFacilitiesDistrictNo. 2005-1(WaiawaProject)(“CFD No. 2005-
1”) andcollectedeachFiscalYearcommencingin FiscalYear2006-2007,in anamountdetermined
by the Council (defined below) through the application of the appropriateSpecial Tax for
‘DevelopedProperty,”“TaxableExemptProperty,”and“UndevelopedProperty”asdescribedbelow.
All of the realpropertyin CFD No. 2005-1,unlessexemptedby law orby theprovisionshereof,
shallbe taxedfor thepurposes,to theextentandin themannerhereinprovided.

A. DEFINITIONS

Thetermshereinafterset forth havethe following meanings:

“Acre orAcreage”.meansthe land areaofaTMX parcelasshownon aTax Map,or if the
landareais notshownon aTax Map,thelandareashownon theapplicablefinal map,parcel
map,condominiumplan,or otherrecordedCity map.

“Administrative Expenses”meansthe following actual or reasonablyestimatedcosts
directlyrelatedto theadministrationof CFDNo.2005-i:thecostsofcomputingtheSpecial
Taxesandpreparingthe annualSpecialTax collection schedules(whetherby the City or
designeethereoforboth); thecostsof collectingtheSpecialTaxes(whetherbytheCityor
otherwise);thecostsofremittingtheSpecialTaxesto theTrustee;thecostsof theTrustee
(including its legalcounsel)in thedischargeofthedutiesrequiredofit undertheIndenture;
thecoststo theCity, CFD No. 2005-I or anydesigneethereofofcomplyingwith arbitrage
rebaterequirements;the costs to the City, CFD No. 2005-1 or any designeethereofof
complyingwith disclosurerequirementsof theCity, CFDNo. 2005-1or obligatedpersons
associatedwith applicablefederaland statesecuritieslaws and the Ordinance;the costs
associatedwith preparingSpecial Tax disclosurestatementsand respondingto public
inquiries regardingtheSpecialTaxes;thecostsof theCity, CFDNo. 2005-1oranydesignee
thereofrelatedto anappealoftheSpecialTax; thecostsassociatedwith thereleaseoffinds
from anescrowaccount;andtheCity’s annualadministrationfeesandthird partyexpenses.
AdministrativeExpensesshall also includeamountsestimatedbytheCFDAdministratoror
advancedby theCity orCFDNo.2005-1for anyotheradministrativepurposesofCFD No.
2005-1,including attorney’sfeesand othercostsrelatedto commencingandpursuingto
completionany foreclosureof delinquentSpecialTaxes.

“ApartmentProperty”meansanyTMK parcelofResidentialPropertythat consistsofa
building or buildings comprisedof attachedresidentialunits availablefor rental, but not
purchase,by thegeneralpublic andundercommonmanagement.

City and CountyofHonolulu November2, 2004
CFD No. 2005-1(WaiawoProject) _____________. . .- ______ - _____________ Page1



“Assigned SpecialTax” meansthe Special Tax for eachLand Use Classof Developed
Property,as determinedin accordancewith SectionC.i.b. below.

“AverageInterestRate” meansthequotientresultingfrom thedivisionof(a) sumof the
interestratesborneby theVariableRateBonds on eachWednesdayof thepreviousFiscal
Year divided by (b) the numberof weeks for which the Variable Rate Bonds were
outstandingin suchFiscal Year, assuchquotient is calculatedby the CFD Administrator.
Thisrateshallbe calculatedwithoutregardto thenumberof VariableRateBondsthatwere
outstandingduringthe previousFiscalYearor atthetime of calculation.

“BackupSpecialTax” meanstheSpecialTax applicabletoeachTMK parcelofDeveloped
Property,as determinedin accordancewith SectionC.l.d. below.

“Bonds” meansanybondsor otherdebt(as definedin Section34-1.1 of the Ordinance),
whetherin oneor moreseries,issuedby CFDNo. 2005-I underthe Ordinance.

“CFD Administrator” meansan official of theCity, or designeethereof,responsiblefor
determiningthe SpecialTax Requirement,the AverageInterestRate, and variousother
amountsdescribedhereinprovidingfor thelevy and collectionof the SpecialTaxes.

“CFD No. 2005-1” meanstheCity andCountyof Honolulu CommunityFacilitiesDistrict
No. 2005-I (WaiawaProject).

“City” meanstheCity andCountyof Honolulu.

“ConversionAmount” meansthecostsof convertingVariableRateBondsto Fixed Rate
Bonds on a ConversionDate, including but not limited to underwritersor purchasers
discount;legal feesandexpenses,printing costs,Trustee’sfeesandcosts,a chargefor City
staffrelatedto suchconversion,specialtax consultantfeesand expenses,appraisalfees,
financial advisoryfeesandothersimilar expenses.

“ConversionDate” meansanydateon which anyVariableRateBondsmaybe converted,to
Fixed RateBondspursuantto the applicableIndenturefor such Bonds.

“Council” meanstheCouncilof theCity andCountyof Honolulu,actingas the legislative
body of CFD No.2005-I.

“Day-CareFacility” meansanyNob-ResidentialPropertyusedexclusivelytocarefor seven
ormorepersonswhoarenot membersof the samefamily. This termincludesdaynurseries,
preschools,kindergartensand adult daycare.

“Developed Property” means,for each Fiscal Year, all TaxableProperty,exclusiveof
TaxableExemptProperty,for whichabuildingpermitfor newconstructionwasissuedafter
January1, 2004but prior to January1 of theprior Fiscal Year.
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“Exempt Property” means,for eachFiscal Year, all propertydesignatedas Day-Care
Property,PropertyOwnerAssociationProperty,PrivateSchoolProperty,ReligiousProperty
and/orPublic Property.

“Extraordinary SpecialTax” meansa SpecialTax levied on UndevelopedPropertyas
describedin SectionB.

“Final Conversion” meansthe date on which the last of anyVariable Rate Bonds are

redeemedorconvertedto FixedRateBonds,which shalloccurpriorto theearlierof (i) the
10thanniversaryof theissuanceoftheVariableRateBondssubjectto conversion,or (ii) as
determinedby the CFD Administrator, thedate on which 95 percentof the Acreageof
TaxablePropertyanticipatedat buildout of the CFD has beendesignatedas Developed
Property.

“Fiscal Year” meanstheperiodstartingJuly 1 andendingon the following June30.

“Fixed RateBond” meansanyOutstandingBondthatpaysinterestat afixed rateuntil its
principal hasbeenfrilly amortized.

“Indenture” meansthe indenture,trust agreement,fiscal agentagreement,resolutionor
other instrument pursuant to which Bonds are issued, as modified, amendedandlor
supplementedfrom time to time, andany instrumentreplacingor supplementingthesame.

“Land UseClass”meansanyof theclasseslisted in Table 1.

“Maximum SpecialTax” meansthemaximumSpecialTax,determinedin accordancewith
SectionC below, that canbeleviedin anyFiscalYearon anyTMK parcel.

“Non-ResidentialProperty” meansall TMK parcelsof DevelopedPropertyfor which a
building permit permitting theconstructionof one or more non-residentialbuildings or
facilities hasbeenissuedby the City.

“One-TimeSpecialTax” meansaSpecialTax thatmaybeleviedon UndevelopedProperty
asdescribedin SectionF, below.

“Ordinance” meansChapter34 of the RevisedOrdinancesof Honolulu.

“OutstandingBonds” meansall Bonds which aredeemedto be outstandingunderthe
Indenture.

“Private SchoolProperty”meansNon-ResidentialPropertythat is usedexclusivelyas a
schoolandownedandoperatedby a 501(c)(3)non-profit corporation,or someothernon-
profit entity.

“Property Owner Association” means a community area association, excluding
condominiumpropertyregimes.
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“PropertyOwnerAssociationProperty”means,for eachFiscalYear, anypropertywithin
the boundariesof CFD No. 2005-1 that was owned by a PropertyOwner Association,
includingany.masteror sub-association,asof January1 of theprior FiscalYear.

“Proportionately” meansfor DevelopedPropertythat the ratio of the actual SpecialTax
levy to the AssignedSpecialTax is equalfor all TMK parcelsof DevelopedProperty,or
wheretheBackupSpecialTax is beinglevied,thattheratioof theactualSpecialTax levyto
theMaximumSpecialTax is equalfor all TMK parcelsuponwhichaBackupSpecialTax is
beinglevied. ForUndevelopedProperty,“Proportionately’meansthattheratioof theactual
SpecialTax levy per Acre to the Maximum SpecialTax per Acre is equalfor all TMK
parcelsof UndevelopedProperty. The term “Proportionately”maysimilarly be appliedto
othercategoriesof TaxablePropertyas listedin SectionD below.

“Public Property” meansanypropertywithin theboundariesof CFDNo. 2005-i that is
transferredto a public agencyon or after the dateof formationof CFD No. 2005-1 andis
usedfor tights-of-wayor any otherpurposeandis ownedby or dedicatedto the federal
government,the State,the City, or anyotherpublic agency;provided howeverthat any
property leasedby a public agencyto a private entity shall be taxed and classifiedin
accordancewith its use.

“Religious Property”meansanyparcelutilized exclusivelyfor religiouspurposesthat is
alsoexemptfrom payingad valorempropertytaxesto the City.

“Residential Floor Area” meansall of the squarefootageof living area within the
perimeterof aresidentialstructure,not including anycarport,walkway,garage,overhang,
patio, enclosedpatio, or similar area. The determinationof ResidentialFloor Area for a
TMK parcel shall be madeby referenceto the building pennit(s) issuedfor suchTMK
parcel.

“ResidentialProperty”meansall TMK parcelsofDevelopedPropertyforwhichabuilding
permitpermittingtheconstructionthereonof oneor moreresidentialdwellingunitshasbeen
issuedby the City.

“Single Family AttachedProperty” meansall TMK parcelsof ResidentialPropertyfor
whichbuildingpermitshavebeenissuedfor attachedresidentialunits, excludingApartment
Property.

“Single Family DetachedProperty” meansall TMK parcelsof ResidentialPropertyfor
whichbuildingpermitshavebeenissuedfor detachedresidentialurnts,excludingApartment
Property.

“SpecialTax” meansthe specialtax to beleviedin eachFiscalYearon eachTMK parcelof
DevelopedProperty,TaxableExempt Property,andUndevelopedPropertyto fund the
Special Tax Requirement,andshall include special taxes levied or to be levied under
SectionsD, B or F, below.
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“SpecialTaxRequirement”meansthat amountrequiredin anyFiscalYearfor CFDNo.
2005-1to: (i) paydebtserviceon all FixedRateBondsduein thecalendaryearcommencing
in suchFiscalYear; (ii) paydebtserviceon all VariableRateBondsduein thecalendaryear
that commencesin such Fiscal Year, assuminga constantinterest rate of 3.0% for all
VariableRateBondsfor the 2005-06FiscalYearlevy,andassumingaconstantinterestrate
for each Fiscal Year thereafterequal to the Average InterestRate for the Fiscal Year
immediatelyprecedingthatfor which theSpecialTax Requirementisbeingdetermined;(iii)
payperiodiccostson theBonds,includingbutnot limited to, credit enhancementandrebate
paymentson theBonds;(iv) payAdministrativeExpenses;(v) payanyamountsrequiredto
establishor replenishanyreservefundsfor anyOutstandingBonds;(vi) payfor reasonably
anticipatedSpecialTaxdelinquenciesbasedon thedelinquencyratefortheSpecialTaxlevy
in the previousFiscalYear; (vii) paydirectly for acquisitionor constructionof facilities
eligible underthe Ordinance;less (viii) a credit for fUnds availableto reducethe annual
SpecialTax levy, as determinedby the CFD Administratorpursuantto theIndenture.

“State” meansthe Stateof Hawaii.

“Tax Map” meansan official mapoftheCitydesignatingparcelsby Tax Map Keynumber.

“Tax Map Key” or “TMK” meansa lot or parcelshownin a City Tax Map with an
assignedtax mapkeynumber.

“TaxableProperty”meansall of theTMK parcelswithin theboundariesof CFDNo. 2005-
I thatarenot exemptfrom the SpecialTax pursuantto lawor Section Ci below.

“Taxable Exempt Property” meansall. TMX parcelsof ExemptPropertythat are not
exemptpursuantto SectionCi below.

“Trustee” meansthe trustee,fiscal agent,or payingagentunderthe Indenture.

“UndevelopedProperty”means,for eachFiscalYear,all TaxablePropertynotclassifiedas
DevelopedPropertyor TaxableExemptProperty.

“Variable RateBond” meansanyOutstandir~gBondthat is not aFixed RateBond.

B. ASSIGNMENTTO LAND USECATEGORIES

Each Fiscal Year, all TaxablePropertywithin CFD No. 2005-1 shall be classifiedas
DevelopedProperty,Taxable Exempt Property,or UndevelopedProperty,andshall be
subject to Special Taxes in accordancewith this Rate and Method of Apportionment
determinedpursuantto SectionsC, D, B, andF, below. ResidentialPropertyshall be
assignedto Land UseClassesI through10 as listed in Table 1 belowbasedon thetypeof
useandtheResidentialFloor Areafor eachunit. Non-ResidentialPropertyshallbeassigned
to LandUseClass 11.
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C. MAXIMUM SPECIAL TAX RATE

Developed Property

a. MaximumSpecialTax

The Maximum SpecialTax for eachTMK parcelclassifiedas Developed
Propertyshallbe the greaterof (i) the amountderivedby applicationofthe
AssignedSpecialTax or (ii) theamountderivedby applicationoftheBackup
SpecialTax.

b. AssignedSpecialTax

TheAssignedSpecialTax foreachLandUseClassis shownbelowinTable
1.

TABLE I

Assigned SpecialTaxes for DevelopedProperty
Community Facilities District No. 2005-1.

Fiscal Year 2006-2007
:~.—~-~r-- :..;...—~ .r~-”r~-----

LandLse - - - I - Residential - A~signcd

- Class — - flesuiption i Floor Arta SpecialTa~

1 SingleFamily DetachedProperty > 3,200sq. ft. $3,196perunit

2 SingleFamily DetachedProperty 2,800—3,200sq. ft. $2,815per unit

SingleFamilyDetachedProperty 2,400—2,799sq.~ $2,409perunit

SingleI~amilyDetachedProperty 2,000 2,399sq. ft. $2,222per unit

5 SingleFamilyDetachedProperty 1,600— 1,999sq. ft $1,897per unit

6 SingleFamily DetachedProperty C 1,600sq. ft. $1,556perunit

SingleFamily AttachedProperty > 1,000sq. ft. $1,247perunit

s

9

SingleFamily AttachedProperty <= 1,000sq. ft. -— $971 per unit

ApartmentProperty -- > 850 sq. ft. $590perunit

10 ApartmentProperty <= 850 sq. ft. $465 per unit

11 Non-ResidentialProperty NA $16,495per Acre

City and£~ount,’ofHonolulu
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c. Inoreasein theAssignedSpecialTax

TheAssignedSpecialTaxesidentified in Table 1 aboveshallbeapplicable
for FiscalYear2006-2007,andshallincreasethereafter,commencingonJuly
1,2007and on July 1 of eachFiscalYearthereafter,by anamountequalto
two percent(2%)ofthe AssignedSpecialTax for the previousFiscalYear.

d. BackupSpecialTax

The Fiscal Year 2006-2007Backup SpecialTax shall equal$19,406per
Acre, andshallincreasethereafter,commencingon July 1, 2007 andon July
1 of eachFiscalYearthereafter,by an amountequalto two percent(2%)of
the BackupSpecialTax for thepreviousFiscalYear.
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e. Multiple LandUseClasses

In someinstancesa TMK parcelof DevelopedPropertymaycontainmore
thanone Land UseClass. The Maximum Special Tax levied on a TMK
parcelshallbethe sumof theMaximumSpecialTax for all LandUseClasses
locatedon that TMK parcel. The CFD Administrator’sallocationto each
typeofpropertyshallbe final.

2. TaxableExemptPropertyandUndevelopedProperty

a. MaximumSpecialTax

The Fiscal Year 2006-2007Maximum SpecialTax for Taxable Exempt
Propertyand UndevelopedPropertyshall be $19,406per Acre, andshall
increasethereafter,commencingon July 1,2007andonJuly 1 of eachFiscal
Year thereafter,by an amountequalto two percent(2%)of the Maximum
SpecialTax for the previousFiscalYear.

b. ExtraordinarySpecialTax andOne-TimeSpecialTax

TheExtraordinarySpecialTax andthe One-TimeSpecialTax,which apply
to UndevelopedPropertyonly asdescribedin SectionsB andF below,arenot
limited by specificmaximumlevels,but insteadmaybe levied atwhatever
levelsarerequiredto meetthe objectivesof SectionsE & F.

D. METHOD OF APPORTIONMENT OF THE SPECIAL TAX

Commencingwith Fiscal Year 2006-2007and for eachfollowing Fiscal Year, the CFD
Administratorshalllevy theSpecialTax until theamountof SpecialTaxesleviedequalsthe
SpecialTax Requirement.The SpecialTax shallbe leviedeachFiscalYear as follows:

EIr.~t:TheSpecialTax shallbeleviedon eachTMK Parcelof DevelopedPropertyat 100%of
theapplicableAssignedSpecialTax for eachFiscalYearto andincludingtheFiscalYearin
whichFinal Conversionoccurs,irrespectiveof theSpecialTax Requirement,in ordertopay
amountsdescribedin the definition of the “Special Tax Requirement,”as well as to
accumulatefundsto maintainaninterestratereserveaccountwith respectto VariableRate
BondsestablishedundertheIndentureat alevelspecifiedin theIndenture,topayConversion
Amountsand for the redemptionof VariableRate Bonds underthe Indenture.For each
subsequentFiscalYear,theSpecialTax shallbe leviedProportionatelyon eachTMK parcel
of DevelopedPropertyat up to 100%of the applicableAssignedSpecialTax as neededto
satisf~’the SpecialTax Requirement;

Second: If additionalmoniesare neededto satisfS’ the SpecialTax Requirementafter the
first stephasbeencompleted,theSpecialTax shallbe leviedProportionatelyon eachTIvfK
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parcel of UndevelopedProperty at up to 100% of the Maximum Special Tax for
UndevelopedProperty;

Third: If additionalmoniesareneededto satisf~’the SpecialTax Requirementafterthefirst
two stepshavebeencompleted,then the levyof the SpecialTax on eachTMK parcelof
DevelopedPropertywhoseMaximumSpecialTax is determinedthrough theapplicationof
theBackupSpecialTax shallbeincreasedProportionatelyfromtheAssignedSpecialTax up
to theMaximumSpecialTax for eachsuchTMK parcel;

Fourth: If additionalmoniesareneededto satisfythe SpecialTax Requirementafterthefirst
threestepshavebeencompleted,thenthe SpecialTax shallbe leviedProportionatelyon
eachTMK parcel of Taxable Exempt Propertyat up to the Maximum SpecialTax for
TaxableExemptProperty.

E. EXTRAORDINARY SPECIALTAX

If at anytimeduringaFiscal Yearthe interestrateon VariableRateBondsexceedstherate
describedin clause(a)(ii) of thedefinitionof SpecialTax Requirementthatwasutilized to
determinethat Fiscal Year’s SpecialTax Requirement,it may be necessaryto levy an
ExtraordinarySpecial Tax on all UndevelopedPropertyto cover any shortfall in funds
availableto payinterestdueon VariableRateBondsin suchFiscalYear.

Threebusinessdaysprior to anyinterestpaymentdatefor VariableRateBonds,if sufficient
fundsarenot availablein a debtserviceor interestratereserveaccountfor thepaymentof
VariableRateBondsundertheIndenture,the CFDAdministratorshall levySpecialTaxes
ProportionatelyonTMK parcelsclassifiedforsuchFiscalYearas UndevelopedPropertyi.n
an aggregatedamountequalto the amountof theinsufficiency,andthepaymentof Special
Taxesso levied shallbe dueandpayableon (andwill be delinquentif not paidby) the day
prior to such interestpaymentdate.SpecialTaxesleviedunderSectionB shallbeleviedby
meansof direct billing to the affectedpropertyowners.

F. ONE-TIME SPECIAL TAX

In anyFiscalYearup to andincludingthe FiscalYearinwhichtheFinal Conversionoccurs,
thereshallbe levied on eachTMK parcel classifiedin suchFiscalYear as Undeveloped
Propertya One-TimeSpecialTax in an amountdeterminedby the CFD Administratoras
follows:

(i) threebusinessdaysprior to Final Conversion,in an amountequal to the costof
redemptionof any VariableRate Bonds thatare not expectedto be convertedto
Fixed RateBondson the FinalConversion,and

(ii) threebusinessdays prior to any ConversionDate in an amountequalto (a) the
ConversionAmount, less(b) anyamountsthenavailablefor paymentofthecostsof
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conversionofVariableRateBondstoFixed RateBondson suchConversionDatein
an accountestablishedfor suchpurposeunderthe Indenture.

SpecialTaxesleviedunder this SectionF shall be leviedby meansof direct billing to the
affectedpropertyowners.Paymentof SpecialTaxessoJeviedshallbedueno laterthanthe
dateof FinalConversionor the ConversionDateto which thelevypertains.

G. EXEMPTIONS

No SpecialTax shallbeleviedon up to 213 Acresof ExemptProperty.Tax-exemptstatus
will be assignedby the CFD Administratorin the chronologicalorder in which property
becomesExemptProperty.However,shouldlanduseschangesuchthataTMK parcelonce
designatedas ExemptPropertyis no longerclassifiedas Exempt,its tax-exemptstatuswill
be revoked.

ExemptPropertythat exceedsthe 213 Acres allowedunderthis RMA shallno longerbe
exemptfrom SpecialTaxesunderthis section.This propertyshallbe subjectto the levyof
the SpecialTax andshallbe taxedProportionatelyas part of the fourth stepin SectionD
above,atup to 100%oftheapplicableMaximumSpecialTax for TaxableExemptProperty.
However,no ExemptPropertyor TaxableExemptPropertyshall,underanycircumstances,
be subjectto the ExtraordinaryTax or the One-TimeSpecialTax.

H. MANNER OF COLLECTION

The SpecialTax shallbecollectedin the samemannerandat thesametime as ordinaryad
va/orempropertytaxes;provided,however, that CFD No. 2005-1 maydirectly bill the
SpecialTax, may collect SpecialTaxes at a different time or in a different mannerif
necessaryto meetits financialobligations,andmaycovenantto forecloseandmayactually
forecloseon delinquentTMK parcels as permittedby the Ordinance. For purposesof
SectionsE & F, theCFDAdministratorshalldirectlybill theaffectedpropertyownersfor the
ExtraordinarySpecialTaxesandOne-TimeSpecialTaxes,unlessanalternativemechanism
hasbeendeterminedby the CFD Administrator.

APPEALS

Any landowneror residentwhofeelsthattheamountof theSpecialTax leviedon theirTMK
parcel is in errormaysubmita written appealto CFDNo. 2005-1.TheCFD Administrator
shallreviewtheappealandif theCFD Administratorconcurs,theamountoftheSpecialTax
leviedshallbe appropriatelymodified.

TheCFDAdministratormayinterpretthisRateandMethodofApportionmentforpurposes
ofclarifyinganyambiguityandmakedeterminationsrelativeto theannualadministrationof
theSpecialTax andanylandowneror residentappeals.Any decisionoftheCouncilshallbe
fmal andbindingas to all persons.
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J. PREPAYMENT OF SPECIAL TAX

The following definitionsapply to this SectionJ:

“Buildout” means,for CFD No. 2005-1, that all expectedbuilding permits havebeen
issued.

CFD Public Facilities” meanseither$92,911,000in 2004dollars,whichshallincreaseby
theConstructionInflation Indexon July 1, 2005,andon eachJuly 1 thereafter,orsuchlower
numberas(i) shallbe determinedby the CFD Administratoras sufficient to providethe
public facilities to beprovidedby CFDNo. 2005-1 underthe authorizedbondingprogram
forCFDNo. 2005-i,or (ii) shallbedeterminedby the Councilconcurrentlywith acovenant
thatit will not issueanymoreBonds(exceptrefundingbonds)to be supportedbytheSpecial
Taxesleviedunderthis RateandMethodof Apportionmentas describedin SectionD.1.

“ConstructionInflation Index” meansthe annualpercentagechangein the Engineering
News-RecordBuilding CostIndex for theCityofLosAngeles,measuredasofthecalendar
yearwhichendsin thepreviousFiscalYear. In theeventthis indexceasesto bepublished,
the ConstructionInflation Index shall be another index as determinedby the CFD
Administratorthatisreasonablycomparableto theEngineeringNews-RecordBuilding Cost
Index for the City of Los Angeles.

“Future FacilitiesCosts” meansthe CFDPublic Facilitiesminus (i) publicfacility costs
previously paid from the ImprovementFund, (ii) moneyscurrently on deposit in the
ImprovementFund,and(iii) moneyscurrentlyon depositin anescrowfund thatareexpected
to be availableto financethecostof CFD Public Facilities.

“Improvement Fund” meansan accountspecificallyidentified in theIndentureto hold
funds which are currently availablefor expenditureto acquireor constructCFD Public
Facilitieseligible undertheAct.

“Previously IssuedBonds” means, for any Fiscal Year, all OutstandingBonds that are
deemedto be outstandingunder the Indenture after the first interest andior principal payment
datefollowing the currentFiscalYear.

1. Prepayment in Full

The obligation of a TMK parcel to pay the Special Tax may be prepaidand
permanentlysatisfiedas describedhereinonly after the saleof Bondsby CFD No.
2005-1; provided that a prepaymentmay be made only for TTv[K parcels of
DevelopedProperty,TaxableExemptPropertyor UndevelopedPropertyfor which a
building permithasbeenissued,and only if thereareno delinquentSpecialTaxes
with respectto suchTMK parcelat the time of prepayment.An ownerof a TMK
parcel intending to prepaythe Special Tax obligation shall provide the CFD
Administratorwith written noticeof intent to prepay. Within 30 daysof receiptof
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such written notice, the CFD Administrator shall notif~’ such owner of the
prepaymentamountfor suchTMK parcel. The CFD Administratormaychargea
reasonablefeeforprovidingthisservice.Prepaymentmustbemadenot lessthan45
daysprior to the next occurring datethatnoticeof redemptionof Bonds from the
proceedsof suchprepaymentmaybe givenby theTrusteepursuantto theIndenture.

The Special Tax PrepaymentAmount (defined below) shall be calculated as
summarizedbelow(capitalizedtermsas definedbelow):

BondRedemptionAmount
plus RedemptionPremium
plus FutureFacilitiesAmount
plus DefeasanceAmount
plus AdministrativeFeesandExpenses
less ReserveFundCredit
less Q~pitalizedInterestCredit

Total: equals PrepaymentAmount

As oftheproposeddateofprepayment,theSpecialTax PrepaymentAmountshallbe
calculatedas follows:

Paragraph No.:

Confirm thatno SpecialTax delinquenciesapplyto suchTMK parcel.

2. For TMX parcelsof DevelopedProperty,computethe AssignedSpecialTax and
BackupSpecialTax. ForTMK parcelsof TaxableExemptPropertyorUndeveloped
Propertyforwhichabuildingpermithasbeenissued,computetheAssignedSpecial
Tax andBackupSpecialTax for thatTMX parcelasthoughit wasalreadydesignated
as DevelopedProperty,baseduponthebuildingpermitwhichhasalreadybeenissued
for thatTMK parcel.

3. (a) Divide theAssignedSpecialTax computedpursuantto paragraph2 by the total
estimatedAssignedSpecial Taxes for the entire CFD No. 2005-I basedon the
DevelopedPropertySpecialTaxeswhichcould beleviedin the currentFiscal Year
on all expecteddevelopmentthroughBuildout of CFD No. 2005-1,excludingany
TMK parcelswhich havebeenprepaid,and

(b) Divide the BackupSpecialTax computedpursuantto paragraph2 by thetotal
estimatedBackup Special Taxes at Buildout for the entire CFD No. 2005-1,
excludinganyTMK parcelswhich havebeenprepaid.

4. Multiply the larger quotient computedpursuantto paragraph3(a)or 3(b) by the
PreviouslyIssuedBondsto computethe amountof PreviouslyIssuedBondsto be
retiredandprepaid(the “BondRedemptionAmount”).
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5. Multiply the BondRedemptionAmount computedpursuantto paragraph4 by the
applicableredemptionpremium(e.g., the redemptionprice-I00%), if any, on the
PreviouslyIssuedBondsto beredeemed(the“RedemptionPremium”).

6. Computethe currentFutureFacilitiesCosts.

7. Multiply the larger quotient computedpursuantto paragraph3(a) or 3(b) by the
amount determinedpursuantto paragraph6 to computethe amount of Future
FacilitiesCoststo be prepaid(the “Future FacilitiesAmount”).

8. Computethe amountneededto payintereston theBondRedemptionAmountfrom
the firstbond interestandlorprincipal paymentdatefollowing thecurrentFiscalYear
until theearliestredemptiondatefor thePreviouslyIssuedBonds.

9. Determinethe SpecialTax levied on the TMIC parcelin the current Fiscal.Year
which hasnot yet beehpaid.

10. ComputetheminimumamounttheCFDAdministratorreasonablyexpectsto derive
from the reinvestmentof the Special Tax PrepaymentAmount less the Future
FacilitiesAmount andthe AdministrativeFeesandExpenses(definedbelow) from
thedateofprepaymentuntil theredemptiondate forthePreviouslyIssuedBondsto
be redeemedwith theprepayment.

11. Add the amountscomputedpursuantto paragraphs8 and9 andsubtractthe amount
computedpursuantto paragraph10 (the “DefeasanceAmount”).

12. The administrativefeesandexpensesof CFD No. 2005-1 areas calculatedby the
CFDAdministratorandincludethe costsofcomputationoftheprepayment,thecosts
to investtheprepaymentproceeds,the costsof redeemingBonds,andthe costsof
recording any notices to evidence the prepaymentarid the redemption (the
“AdministrativeFeesandExpenses”).

13 Thereservefund credit (the “ReserveFundCredit”) shallequalthelesserof: (a) the
expectedreductionin the reserverequirement(as definedin theIndenture),if any,
associatedwith the redemption of PreviouslyIssued Bonds as a result of the
prepayment,or (b) theamountderivedbysubtractingthenewreserverequirement(as
definedin theIndenture)in effectaftertheredemptionof PreviouslyIssuedBondsas
a resultof theprepaymentfrom the balancein thereservefund on theprepayment
date,but in no eventshallsuchamountbe lessthanzero. No ReserveFundCredit
shallbe grantedif the amountthenon depositin thereservefund for thePreviously
IssuedBondsis below100%ofthereserverequirement(asdefinedin theIndenture).

14. If any capitalizedinterest for the Previously Issued Bonds will not have been
expended.as of the date immediatelyfollowing the first interest and/orprincipal
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paymentfollowing thecurrent Fiscal Year, a capitalizedinterestcredit shall be
calculatedby multiplying thelargerquotientcomputedpursuanttoparagraph3(a)or
3(b) by the expectedbalancein the capitalizedinterestfund or accountunder the
Indentureaftersuchfirst interestand/orprincipal payment(the “CapitalizedInterest

Credit’).

15. The SpecialTax Prepaymentis equalto thesumof the amountscomputedpursuant
to paragraphs4, 5, 7, 11 and 12, less the amounts computed pursuant to
paragraphs13 and14 (the “PrepaymentAmount”).

FromthePrepaymentAmount, the amountscomputedpursuantto paragraphs4,5, 11, 13
and14 shallbedepositedinto theappropriatefind asestablishedundertheIndentureandbe
used to retire Previously Issued Bonds or make debt servicepayments. The amount
computedpursuantto paragraph7 shall be depositedinto the ImprovementFund. The
amountcomputedpursuantto paragraph12 shallberetalnedby CFD No, 2005-1.

TheSpecialTaxPrepaymentAmountmaybeinsufficientto redeemafull $5,000increment
of Bonds. In suchcases,the incrementabove$5,000or integralmultiplethereofwill be
retainedin the appropriatefind establishedunder th.e Indentureto be usedwith thenext
prepaymentof Bondsor to makedebt servicepayments.

As aresultof thepaymentof thecurrentFiscal Year’sSpecialTax levyas determinedunder
paragraph9 (above),theCFD Administratorshall removethecurrentFiscalYear’s Special
Tax levyfor suchTMK parcelfrom the Citytax rolls. With respectto anyTMK parcelthat
is prepaid,theCFDAdministratorshallcauseasuitablenoticeto berecordedin compliance
with the Ordinance,to indicatethe prepaymentof the SpecialTax and thereleaseof the
SpecialTax lien on suchTMK parcel, andthe obligationof suchTMK parcelto paythe
SpecialTax shall cease.

Notwithstandingthe foregoing,no SpecialTax prepaymentshallbe allowedunless,atthe
time of suchproposedprepayment,the amount of Maximum SpecialTaxesthat maybe
leviedon TaxablePropertywithin CFD No. 2005-1(afterexcluding213 Acresof Exempt
Propertyassetforth in SectionG) bothpriorto andaftertheproposedprepaymentis at least
1.1 timesthemaximumannualdebtserviceon all PreviouslyIssuedBonds,plus the costof
annualCFD administration.

2. Prepaymentin Part

The SpecialTax on a TMK parcelof DevelopedPropertyor a TMX parcelof Taxable
ExemptPropertyor UndevelopedPropertyforwhichabuildingpermithasbeenissuedmay
be partiallyprepaid.The amountof the prepaymentshallbe calculatedas in SectionJ.I;
exceptthat apartial prepaymentshall becalculated.accordingto the following formula:

PP= [(Pa—A) x F] + A
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Thesetermshavethefollowing meaning:

PP= the partialprepayment.
P5 = theSpecialTax PrepaymentAmount calculatedaccordingto SectionJ.1.
A = the AdministrativeFeesandExpensescalculatedaccordingto SectionJ.l.
F = the percentage,expressedas a decimal,by which the ownerof the TMK parcelis

partiallyprepayingthe SpecialTax.

The owner of any TMK parcel who desiressuch prepaymentshall notify the CFD
Administratorof suchowner’sintentto partiallyprepaytheSpecialTaxandthe percentage
by which theSpecialTax shallbe prepaid.TheCFD Administratorshallprovidetheowner
with astatementof the amountrequiredfor thepartial prepaymentof the SpecialTax for a
TMK parcelwithin 30 daysof therequestandmaychargeareasonablefeeforprovidingthis
service, With respectto any TMX parcelthat is partially prepaid,the Council shall (i)
distributethefundsremittedto it accordingto SectionH.I, and(ii) indicatein therecordsof
CFD No. 2005-I that therehasbeenapartial prepaymentof the SpecialTax and that a
portion of the SpecialTax with respectto such TMX parcel, equal to the outstanding
percentage(1.00- F) of theremainingMaximumSpecialTax, shallcontinueto be leviedon
suchTMK parcelpursuantto SectionD.

K. TERM OF SPECIAL TAX

The SpecialTax shallbe leviedon eachTMK parcelfor aperiodnot to exceedfifty years
from theFiscalYearin which suchTMK parcelfirst becomesDevelopedProperty.
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CITY COUNCIL
CITY AND COUNTY OF HONOLULU

HONOLULU, HAWAII
CERTIFICATE

Introduced: 11/15/04 By: Chair Donovan M. Dela Cruz (BR)

RESOLUTION 04-353, CDI

Committee: B

Title: RESOLUTION DECLARING THE INTENTION TO ESTABLISH A COMMUNITY FACILITIES DISTRICT, TO
AUTHORIZE FINANCING FOR PRESCRIBED SPECIAL IMPROVEMENTS, TO AUTHORIZE LEVY OF A
SPECIAL TAX, AND TOAUTHORIZE ISSUANCE OF BONDS SECURED BY PROCEEDS OF THE SPECIAL TAX
FOR COMMUNITY FACILITIES DISTRICT NO. 2005-1 (WAIAWA PROJECT)

Budget 11/30/04 CR-519 —Resolution reported out of corn mittee for adoption as amended in CD1 form.

Council 12/1/04 CR-519 & Resolution (CD1) adopted.
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